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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre 

NEXTWAVE PERSONAL 
COMMUNICATIONS INC., eta, 

chapter 11 

Case No. 98 B 21 529 (ASH) 

(Jomtly Adninkkd) 
Debtors. 

ORDER GRANTING MOTION PURSUANT TO SECTIONS 105 AND 363 
OF~BANKRUPTCYCODEANDFEDERALRULEOFBANKRUPTCY 

PROCEDURE 2002 APPROVING ACQUISITION 
AGREEMENT AND TERMINATION PAYMENT 

Upon the Motion Pursuant to Sections 105 and 363 of the Bankruptcy Code and Federal 

Rule of Bankruptcy Fjrocedure 2002 Approving Acquisition Agreement (the ‘Motion”) fled by 

NextWave Personal Communications Inc., et al., the above-captioned debtors and debtors in 

possesSian (collectively, ‘NextWave” or the “Debtors”); and upon the hearing 011 the M o b  

held on November 30,2004 (the ‘‘Heariaq“) and the repmentations of counsel and evidence 

submitted thereat; and good and sufficient no& of the Motion and the Hearing having been 

given, and no other or further notice being req- and upon the complete record of these 

Chapter 11 cases and after due deliberation and good cause appearing therefor, the Court hereby 

FINDS, DETERMINES AND CONCLUDES THAT’ 

1. This Court has jurisdictiantohearand&tennbtheMotimuIEder 

28 U.S.C. $9 157 and 1334, and this matter is a core proceeding under 28 U.S.C. 

Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Acquisition I 

Agreement attached hereto as Exhibit 1 or as defined in the Motion. 
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Q 157@)(2XA). Venue of these cases and the Motion in this District is proper 

under28 U.S.C. $0 1408 and 1409. 

2. The statutory predicates for relief requested m the Motion are 

Sections 105 and 363 of title 11 of the United States Code (the ‘’BBankcuDECv 

- Code”), and Rule 2002 of the Fedexal Rules of Bankruptcy Procedure (the 

“BankruDtcy Rules”). 

3. As evidencedbythe aflidavits of service filedwiththis comt, and 

based on the representations of counsel at the Hearing: (i) due, proper, timely, 

adequate and sufficient notice of the Motion, the Hearinp, the Acquisition 

Agreement and the transactionS contemplated thmby, has been pvided m 

accordance with Sections 102(1), 105,363 and 503(b) of the Bankruptcy Codt, 

Bankruptcy Rule 2002, and all other provisions of the Banknrpbcy Rule and/or the 

Local Rules of the United States Bankruptcy Court for the southem District of 

New York (the “Local Rules’’) governing the transactianS that are the subject of 

the Motioq (ii) such notice was good, sufiicient and approPriate under tht 

circumstances; and (iii) no other or further notice of the Motion, Ib Hearing or 

the Acquisition Agreement or the transa& ‘OIIS Cmtfmplatedthereby is or sban be! 

required. 

4. A reasonable opportunity to object and to be heard with respect to 

the Motion and the relief quested therein has been affarded to all parties m 

&emit, including the following: (i) the Office of the United States Trustee; (i) 

the Committee; (i) all entities (as used hughout this order, such tenn shall 

have the meaning set forth m Section lOl(15) of the Banlcnrpfcy Code) lrnown by 

2 
DAL53 1749.1 



the Debtors to have assefted a lien on any of the Debtors’ other assets; (iv) all of 

the Debtors’ creditors, equity and other mterest holders of record; (v) the taXing 

authorities for those jurisdictions in which the Debtors have conducfed b a ;  

(vi) all mdebtor parties to any executory contracts or unexpired leases of ihe 

Debtors; (vii) all other parties that had filed a notice of appamce and demand 

for service of papers in the Banlauptcy Cases under Bankruptcy Rule 2002 as of 

the date of the Motioq and (viii) parties m intereSt by publication of notice as set 

forth m the certificates of sexvice filed m connecfion with the Motion. 

5. Each of the Debtors has 111 corporate power and authority to 

execute the Acquisition Agreement and all other documents mlmnplated 

thereby. Subject to the umditions in the Acquisition A%reenaent, each of the 

Debtors has all of the corporate power and authority necessary to coflsummafe the 

transactionS contemplated by the Acquisition Agreement and no consents or 

approvals, other than approval of this Court through fhis Order, FCC AsproVal 

HSR Approval and those appmvals expressly provided fix m the Acquisition 

Agreement, are required by the Debtors to umsummate the transactionS 

contemplated therem. 

6. Approval at this time of the Aqukition Agreement and the 

consununation of the transactions contemplated thereby (subject to confirmation 

of a chapter 11 plan) is in the best interests of D e h ,  their creditors, and their 

estates. 

7. The terms and the condifiolls of the AcquiSitian Agreement sire fiir 

and reasonable. 
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8. The Debtors have articulated good and SUfficKnt misons fbr 

authollpng enlry mto the Acquisition Agreement and approVing the Break-Up 

Payment under the terms and CondifioIlS of the Acquisition Ag~eement. ’Ihc 

Break-Up Payment is (i) an actual and necessary cost and s~pense of Preserving 

the Debtoxs’ estates, within the meaning of Banlcruptcy Code section 503(b), (ii) 

of substantial benefit to the Debtors, their estates, their cxedim and other 

parties-&interest, (iii) muonable and appropriate considering, among otbr 

thmgs, the size and natm of the proposed acquisition and the ei€orts that have 

been and will be expended by Cellco Parbnershtp dlwa Verizun Wireless 

(“VeriZcmWirel~”) and vzw carp. m seeking to CotlSuIlllllllfE the transactioIls 

contemplated by the Acquisition Agreement, and (iv) l~ecessaty to ensm that 

VerizonWirelessandVZWCorp.willcontinuetopursuethetransactians 

mtemplakd by the Acquisition Agmment. 

9. The Break-Up Payment is an mtegd part of the transactionS 

contemplated by the Acquisition Agreement, and, in the absence of the Debton’ 

tive claim status for, obligations to make, and agreement to request ahmst ra  

such payment as specified m the Acquisition A%reement, Verizonwireless and 

VZW Corp. would not have entend mto the Acquisition Agreement. 

Acmrdingly, Verizanwireless and VZW Cap. are unw to hold open their 

offer to pursue the proposed acquisition involving the Debtors and consummate 

the other transactions contemplated by the AcquisitiOn Agreement unless they m 

assured of the Debtors’ ability, right, and obligation to pay the Break-Up 

Payment. 

. .  

4 
DAL53 1749.1 



10. ?he Acquisition Agreement has been pursued by the Debtom m 

contemplation of their expected mrganbtion, and will ficilitate the Debton' 

attempts to reofganize under Chapter 11 of the Banluuptcy Code. 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED 

THAT: 

1 .  The Mdon is GRANTED. 

2. Any objections to the entry ofthis order or& relief grantedhereinand 

requested in the Motion that have not been withdrawn, waived or settled, and all 

reservations of rights included thenin, hereby are denied and overruled on the mefifs 

with prejudice. 

3. The Debtors are a u t h d  to enter into the Acquisition Agnmmt and 

perform their obligations thereunder. 

4. The Debtors are authorized to pay the Break-Up Payment in accordaflce 

with the terms of the Acquisition Agmment 

5 .  The Break-Up Payment (a) constitutes an administra tive expeme of the 

Debtors' estates under Bankruptcy Code Section 503(b) and 507(a)(l), with priority m 

any subsequent or supersedtng bankruptcy case (including any chapter 7 case), shall (b) 

be paid by the Debtors m the time and manner provided m lhe Aqubition Agreement 

without any fiuther order of this Court, and (c) not be discharged, modified or otherwise 

affected by any plan of reorganization of any of the Debtors, any c€mvexsicm of bn: case 

to Chapter 7, or any dismissal of the case. 

6. Upon the closhg under the Acquisition Agreement, the License Sale Cash 

Payment shall be paid to the FCC in accordance with the terms of the Global Resolution 
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Agreement approved by this Court by order dated May 25,2004 (the "GU"), and any 

applicable Shanng Payment shall be paid to the FCC in accardance with the tenns of the 

GRA, with such payments to be k e  and clear of any liens, claims, encumbrances, rights 

or interests of the Debton and other parties in interest. 

7. The faure sped idy to  include anyparticularp~ons ofthe 

Acquisition Agreement in this order shall not diminish or impair the effectiveness of such 

pvisions. Likewise, all of the provisions of this order are ncmsewmble and mutually 

dependent. 

8. The terms andpvisions of this order shall be binding mallrespeds upon 

the Debtors, their estates, their respective affiliates, successors, and assigns, and any 

tor, qmsentative, or similar person trustee, responsible person, estate admmstm 

subsequently appointed for or in connecfion with any of Debtors' estates OT affairs m 

these chapter 11 cases or in any subsequent case(@ under the Banknrptcy Code involving 

any of the Debtors. 

9. 

. .  

Nothug confained in the reorganizatiOnplanumkned far the Debtors in 

these cases or in any other order in these cases (including any order entered after my 

conversion of these cases to cases under Chapter 7 of the Bankruptcy Code) shall alter, 

conflict withor derogate fram the pvisions ofthe Acq.lllsitian Agreement, and the tams 

of this order, and, in the event of any inconsistency between such plan and this ardcr, the 

terms of this order shall govern. 

10. Nothinghereinshallprescn'beorconstram the FCCs exercise of its 

regulatory authority. 
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1 1. This order shall be effective immediately, and not stayed pursuant to 

Bankruptcy Rule 5004(g) or any other applicable Bankruptcy Rule. 

D a ~  White Plains, New York 
November 30,2004 

Is! Adlai S. Hardin. Jr. 
HONORABLE ADLAI S. HARDIN, Jr. 
UNITED STATES BANKRUPTCY JUDGE 
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7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless 
licenses held by the assignorhnsfemr or affiliates of the assignorhnsfemr(e.g., parents, subsidiaries. or 
commonly controlled entities) that are not included on this form and for which Commissii approvd k required? Yo8 
7b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless 
licenses that are not included on this form and for which Commission approval is required? No - 

I1 FCC 603 1 1  FCC Wireless TelecommunicationsBureau llAPPmVd by Om 

I O )  FCC Registration Number (FRN): 0002964922 

12) Entity Name (W not an individual): NextWave Personal Communications Inc., Debtor-in-Poslession 
13) Attention To: Michael R. Wack 
14) P.O. Box: 

16) City: Washington 

19) Telephone Number: (202)661-2083 - -_ 

11) First  Name (if individual): I / / / L a s  t Name: Ilsufix: 

15) Street Address: 601 13th Street, NW, Suite 320 
17) State: DC 
20) FAX Number: (202)347-2822 

1 11 8) Zip Code: 20005 

Application for Assignments of Authorizatio 3060 see instructions - 0800 for 
public burden estimate and Transfers of Control 

Submitted 12/02/2004 
at 05:OlPM 

File Number: 
0001938332 

1) Application Purpose: Amendment 
2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pendi i  \\File Numbs 
application currently on file with the FCC. ~~0001938332 

2b) File numbers of related pending applications currently on file with the FCC: 

Type of Transaction 
3a) Is this a pro forma assignment of authorization or transfer of control? No 
3b) If the answer to Item 3a is 'Yes', is this a notification of a pro forma transaction being filed under the 
Commission's forbearance procedures for telecommunications licenses? 
4) For assignment of authorization only, is this a partition and/or disaggregation? 
5a) Does this filing request a waiver of the Commission rules? 
If 'Yes', attach an exhibit providing the rule numbers and explaining clrcumstances. No 

115b) If a feeable waiver request is attached, multiply the number of stations (call signs) times the number of rule 1 1  
sections and enter the result. 
6) Are attachments being filed with this application? Yes 

Transaction Information 
8) How will assignment of authorization or transfer of control be accomplished? Sale or other assignment or 
transfer of stock 
If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along 

llwith copies of any pertinent contracts, agreements, instruments, certified copies of Court orders, &c. !I E) The assignment of authorization or transfer of control of license is: Voluntary I1 

1 of6 

--__I__ 

12/9/2004 1 1 : 34 AM 



FCC Print Preview http ://wtbwwwo6. fcc.gov/default .sph/UlsPrintPreview .e.. . 

- . .  I 

24) First Name (W individual): 1 1 Last Name: IIsuffix: 
25) Entity Name (W not an individual): NextWave Telecom Inc. 
26) P.O. Box: 

28) City: Washington 29) State: DC 1/30) Zip Code: 20005 
31) Telephone Number: (202)661-2083 
33) E-Mail Address: mwack@nextwavetel.com 

27) Street Address: 601 13th Street, NW, S u b  320 

32) FAX Number: (202)347-2822 

i 

121) E-Mail Address: mwack@nextwavetel.com 

36) P.O. Box: 1-1 
38) City: Mclean 

41) Telephone Number: (703)584-8673 

22) Race, Ethnicity, Gender of AssignorlLicensee (Optional) 

Alaska Native: African-American: 

jOender:[lFemale: I I Male: 

37) Street Address: 1650 Tysons Boulevard, Suite 1500 
39) State: VA 1/40) Zip Code: 22102 

42) FAX Number: (703)584-8696 

Transferor Information (for transfers of control only) 

51) P.O. Box: 

53) City: Alpharetta 
56) Telephone Number: (678)339-4271 

.. 

1123) FCC Reaistration Number (FRNI: 0005798061 /I 

52) Street Address: One Verizon Place (MC GA3Bl REG) 

54) State: GA 
57) FAX Number: (678)339-8552 

1155) Zip Code: 30004-1)SI 1 

Name of AssigneeRransferee Contact Representativdif other than AssigneeTTransferee) 

60) Company Name: Verizon Wireless 
61) P.O. Box: 

59) First Name: Sarah / / E ] I L a s t  Name: Welsman (/suffix: 

](And/&) Street Address: 1300 I Street, NW - Suite 400 West 

2 o f 6  12/9/2004 11:34 AM 
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63) City: Washington 
66) Telephone Number: (202)589-3764 

64) State: DC 

67) FAX Number: (202)589-3750 
1165) Zip Code: 20005 

69) Is the Assignee or Transferee a foreign government or the representative of any foreign government? 
70) Is the Assignee or Transferee an alien or the representative of an alien? 

record or voted by aliens or their representatives or by a foreign government or representative thereof or by any 
72) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of 

corporation organized under the laws of a foreign country? 
73) Is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than 
one-fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a foreign 
government or representative thereof, or by any corporation organized under the laws of a foreign country? If 
Yes', attach exhibit explaining nature and extent of alien or foreign ownership or control. 

71) Is the Assignee or Transferee a corporation organized under the laws of any foreign government? 

Basic Qualification Questions 
1/74) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license 1 1 1  

@ m 
.B 
No U 

w 
El 

or construction permit revoked or had any application for an initial, modification or renewal of FCC station 
authorization, license, construction pemit denied by the Commission? If Yes', attach exhibit explaining 
circumstances. 
75) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly Controlling 
the Assignee or Transferee, or any party to this application ever been convicted of a felony by any state or 
federal court? If Yes', attach exhibit explaining circumstances. 

communication, directly or indirectly, through control of manufacture or sale of radio apparatus, exdusive traffic No 

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the 
Assignee or Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio 

arrangement, or any other means or unfair methods of competition? If Yes', attach exhibA explaining 
circumstances. 
77) Is the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee 

circumstances. 

D 
currently a party in any pending matter referred to in the preceding two items? If Yes', attach exhibit explaining 

78) Race, Ethnicity, Gender of Assigneeffransferee (Optional) 

IIEthnicity://Hispanic or Latino: Ilbtin0: Not Hispanic or 

Fee Status 
79) Is the applicant exempt from FCC application fees? No 
80) Is the applicant exempt from FCC regulatory fees? Yes 

Assignor/Transferor Certification Statements 
1) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control of the 
license will not be transferred until the consent of the Federal Communications Commission has been given, or (2) 
that prior Commission consent is not required because the transaction is subject to streamlined nottfication 
procedures for pro foma assignments and transfers by telecommunications carriers. See Memorandum Opinion and 
Order, 13 FCC Rcd. 6293(1998). 

3 of6 
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2) The Assignor or Transferor certifies that all statements made in this application and in the exhibb, attachments, 
or in documents incorporated by reference are material, are part of this application, and are true, complete, correct, 
and made in good faith. 
Typed or Printed Name of Party Authorized to Sign 

82) Title: Senior VP 8 Deputy General Counsel 

Signature: Michael R Wack 

81) First Name: Michael i m l L a s t  Name: Wack l i s u f f l x : [  
1183) Date: 12/02/04 

1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the 
license will not be transferred until the consent of the Federal Communications Commission has been given, or (2) 
that prior Commission consent is not required because the transaction is subject to streamlined nowication 
procedures for pro foma assignments and transfets by telecommunications caniers See Memorandum Opinion end 
Order, 13 FCC Rcd. 6293 (1998). 
2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic 
spectrum as against the regulatory power of the United States because of the previous use of the $am, whether by 
license or otherwise, and requests an authorization in accordance with this application. 
3) The Assignee or Transferee certifies that grant of this applicatkm would not cause the Assignee or Transferee to 
be in violation of any pertinent cross-ownership, attribution, or spectrum cap rule.' 
'If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification 
subject to the outcome of the waiver request. 
4) The Assignee or Transferee agrees to assume all obligations and abide by all condiins imposed on the Assignor 
or Transferor under the subject authorization(s), unless the Federal Communications Commission pursuant to a 
request made herein dheMlise allows, except for liability for any act done by, or any right accured by, or any suit or 
proceeding had or commenced against the Assignor or Transferor prior to this assignment. 
5) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, 
or in documents incorporated by reference are material, are part of this a p p l i i n ,  and are true, complete, correct, 
and made in good faith. 
6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of 
Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998,21 U.S.C 862, because of a 
conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR Q 
1.2002(b), for the definition of "party to the application" as used in tMs 
7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an 
updated Form 602 simultaneously with this application, or (3) is not required to file Form 602 under the 
Commission's rules. 

84) First Name: John I [ M I : l l L a s t  Name: Scott 1 Isuffix: 111 
85) Title: VP Deputy General Counsel Regulatory Law 
Signature: John T Scott 111 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY AlTACHMENTS ARE PUNISHABLE BY FINE 
AND/OR IMPRISONMENT (U.S. Code, Title 18, Sectlon 1001) AND/OR REVOCATION OF ANY STATION 
LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(l)), AND/OR FORFEITURE ( U S  
Code, Title 47, Section 503). 

1\86) Date: 12KKUO4 

~ 

Authorizations To Be Assinned or Transferred 

Frequency Number 

Yes 
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3060 - 0800 Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

FCC Form 603 
Schedule A 

Assignee certifies that they are eligible to obtain the licenses for which they apply and that they comply with the 
definition of a Publicly Traded Corporation, as set out in the applicable FCC rules. 

Assignments of Authorization 

- 
Assignee certifies that they are eligible to obtain the licenses for which they apply. 

Assignee certifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

1 ) Assignee Eligibility for Installment PaymentMfor assignments of authorization only) 
i I 

Is the Assignee claiming the same category or a smaller category of eligibility for installment payments 
as the Assignor (as determined by the applicable rules governing the licenses issued to the Assignor)? 
If 'Yes', is the Assignee applying for installment payments? 

2) Gross Revenues and Total Assets Information(if required) (for assignments of authorization 

Refer to applicable auction rules for method to determine required gross revenues and total assets information 
only) 

~~ - 

3) Certification Statements 
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule 
IAssignee certifies that they are eligible to obtain the licenses for which they apply. 

For Assignees Claiming Ellglblllty as a Publlcly Traded Corporation 
I 

For Asslgnees Claiming Eligibility Using a Control Group Structure 
Assignee certifies that they are eligible to obtain the licenses for which they apply. 
Assignee certifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

For Assignees Clalming Eligibllity as a Rural Telephone Company 
Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC 
rules, and must disclose all parties to agreement@) to partition licenses won in this auction. See applicable FCC 
rules. 

Transfers of Control 

5 of6 12/9/2004 1 1 :34 AM 
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As a result of transfer of control, must the licensee now claim a larger or higher category of eligibility 
than was originally declared? 
If Yes', the new category of eligibility of the licensee is: 

I 
I 

r o f h e r l l l l i l 5 i 0 4 ~ 1  Exhibit 6 - Competition 

~~~1 Exhibit 5 - Spectrum 

/Other/111/15104] Exhibit 4 - Pending litigation1 H W j I  Exhibit 3 - Foreign 

( O t h e r 1 ( 1 1 / 1 5 / 0 4 l l E x h i b i t  2 - licenses 

mm1EXhibitl-Derrip60nofI Transaction mmml Resubmitted Exhibit 6 - 

mm Bankruptcy Court Order 

jOther//12/02/041 Amended Exhibit 1 

overlaps 

ownership 

Competition chart 

Certification Statement for Transferees 
/Transferee certifies that the answers provided in Item 4 are true and correct. I1 

Contents 

0179755646869513367296935.pdf 

01797556568695 13367296935.pdf 

0179755696869513367296935pdf 

0179755706869s 13367296935.pdf 

01 797557268695 13367296935.pdf 

0179755756869513367296935.~df+- 

01 79760626869513367296935.pdf 

0179794766869513367296935.pdf 

01797955 16869513367296935.pdf 

The copy resulting from Print Preview is intended to be used as a reference copy only and MAY NOT be submitted to 
the FCC as an application for manual filing. 
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DESCRIPTION OF TRANSACTION 
AND PUBLIC INTEREST STATEMENT 

I. INTRODUCTION 

NextWave Telecom Inc. (“NextWave Telecom”) and Ccllco Partnership d/b/a VerizOn 
Wireless (“Cellcoy’)y in two simulacously filed applications, seek the Commission’s consent to 
transfer control of two licensees, NextWave Pcrsonal CommUnications Inc., debtor-b-po&on 
(“NPCI”), and NextWave Power Partners Inc., debtor-in-possession (“NPPI”), h m  NextWave 
Telecom to Cellco.’ 

This transfer of control involves 23 broadband PCS licenses, 19 of which authoxk the 
use of 10 MHz of spectrum and four for 20 MHz, covering the Basic Trading Areas (“BTAs”) 
listed in Exhibit t (the “Licenses”). The transfer of control will occur pursuant to an Agnement 
by and among NextWave Telecom and Verizon Wireless dated as of November 4,2004 (tb 
“Agteement”). Because NextWave is undergoing badmptcy mrgauhtion, the U.S. 
Bankruptcy Court for the Southern District of New York has revicwcd and approved the 
Agreement. ’ 

This transaction does not involve the transfer of control of any other FCC licenses or 
authorizations, including microwave stations or intemational Saction 214 authorizations, and 
does not require any waivers. No filing fces are owed in connection with thetic applicatons. 
Moreover, no customers will be t rausi t id  to a new d e r  as a result of this transdon. 

The trans& ‘on is consistent with the Global Resolution Agreement (“GRA”), dated as of 
April 20,2004, between NextWave and the Commis~ion.~ Tbrough the GRA, the Commission 
has settled all of ita financial claims relating to the installment payment obligations incurred by 
NextWave in comection with the acquisition of its licenscs (including &e 23 licensss covered by 

NextWave Telecom, NPCI and NPPI am refend to jointly in this exhibit as 1 

“NextWave.” Ccllco will hold its interest in the licensees through a wholly-owned subsidiary, 
VZW Gorp. Cellco and VZW Corp are r e f d  to jointly in this &bit as “VvcrizOn Wirdess.” 

See Order Granting Motion Pursuant to Sections 105 and 363 of the Bankmptcy code 
and Federal Rule of Banknptcy procedure 2002 Approving Acquisition Agreement and 
Termination Payment, rel. December I ,  2004, Case No. 98 B 21529 @. Ct. S.D.N.X). The 
bankruptcy court’s orda is included as an exhibit to this application. 

2 

See Order Granting Motion Pursuant to Section 363 of the Bankmptcy code and Federal 
Rules of Bankruptcy Procedure 2002, 6004 and 9019 Approving Settlement and Releases, re]. 
May 25,2004, Case No. 98 B 21529 (€3. Ct. S.D.N.Y), at Exhibit 1. 



FCC FORM 603 
EXHIBIT 1 

PAGE 2 of 11 

thes applications). The Agreement, in accordant with Section 3 of the GRA, contemplates that 
VerizOn Wireless will deliver to the FCC a portion of the purchase price agnad to by the FCC 
(“Section 3 Payment”) in Satisfaction of NextWave’s settlement obligations to the FCC undcr the 
GRA. Accordingly, the Applicants request that as part of the FCC approval, the FCC state that 
under the FCC’s rules, and as memorialized in the GRA, thm are no Unjust entichment 
obligations associated with the Licenses. 

The transaction will serve the public interest and fulfill the goals of the TelacammUnica- 
tions Act of 1996. Due to a complex set of circum8tanots, spectrum licensed to NextWave has 
not becn used to deliver widesprtcld commercial wireless communications to the public. The 

wireless consumers - an outcome that unquestionably is in the public intercat. It will give 
Verizon Wireless the spectrum it needs to expand its footprint, to compete fbr additional wireless 
voice customers, and to deploy new Wireless broadband data services. The transactkn creates no 
realistic risk of any countervailing competitive harm. It will raise Vcriaon Wireless’s spcdrum 
holdings to 35 M H z  or less in five of the BTAs, to 45 M H z  in fourteen of the BTAs, to 55 MHz 
or less in two BTAs, and to 65 MHz in two BTAs. 

proposed transaction will enable that spectrmn to be put to p r o m p t  commcrcid use to benefit 

II. DESCRIPTION OF THE PARTIES 

A. NextWave 

NextWave was formed in 1995 to provide PCS Services, including M a a d  wireless 
services, and holds various PCS licenses obtained thou& FCC auctions. An FCC Ponn 602 
providing ownmhip infbrmation concerning NextWave and its subsidides is on file with the 
commission. NextWave’s qualifications to be a licensee are not in doubt, and thm is no 
question that NextWave possesses the qualifications nectssary to hold the li-‘ 
NextWave’s certifications to the FCC that it satisfied the FCC’s 5-year “build out” rule nlatiug 
to the licenses w m  accepted by the FCC on Apd 21,2003. No financial obligatims to the 
government attach to the Licenses, other than those set forth in the GRA, which will be satisfiad 
pursuant to the Agreement. 

Cellco is a general partnership that is jointly owned by V h n  CommuniCati~ns I~c. and 
Vodafone Gn>up Plc (“Vodafone”). Cellco’s qualifications to hold cellular and PCS licenses arc 

4 See AppIications for COmm to the & i p d  of Licenses Pursuant to &&on 310(d) of 
the Communica fions Actporn N a t  Wave Personal CommunicationsI Inc., Debtur-in-Possmswn, 
and Next Wave Power Partners, Inc., Debtor-in-Possession, to Subsidiaries of Cinguhr Wwehs 
U C ,  WT Docket No. 03-217, Memorandum Opinion and &&r, FCC 04-26 (rel. Febmary 12, 
2004) (“NextWave-Cingulur Order’% at 7 25. 
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a matter of public record, established and appmved in various Commission 
provides detailed information regarding ownership of Cellco; this i n f i i o n  also is contained 
in Cellco’s Form 602, which is on file with the Commission. 

Exhibit a 

The Commission has pnviously approved Vodafonc’s 45%, indkct, non-controlling 
interest in Ccllco, as well as Vodafonc’s qualificatons (as a foreign corporation) to hold iadirect 
ownership interests in common carrier licensees, pursuant to scctioIl31O(b)(4) of the 
Communications Act! Vodafane continues to hold this 45% indinct inter&. Neither Vodafone 
nor any of its foreign subsidiaries holds any direct owElGfship intemts in any commcm-carricr 

‘on 
can and should extend the previous Scction 31O(b)(4) authorktion to the Licenses included in 
licenses. Thus, no new foreign-ownetahip issues arc r a i d  by this filinQ and the COmmrsM ’ 

this application. 

sshibit 4 provides information rqonsive to questions on Form 603 that seck 
information as to pending litigation involving the trensfsrst. The responree to those questions, 
together with Exhibits 3 and 4, demonstrate that Verizon Wireless is llly qualified to acquire 
control of the Licenses that arc the subject of this application 

III. DESCRIPTION OF THE TRANSACTION . 

The transaction involves the transfer of control of 23 PCS liccnsw that NextWave 
obtained through co-tive bidding. All but four of the Licenses arc for 10 MHz of spcdrum 
in the C, D, E and F blocks; the remaining fbur l i m  am for 20 MHz.  See Exhibit 2. 

See, e.g., Applications of Northmast Communicationsl LLC and Ceuco Parbumhip W a  
Verizon Wireless, WT Docket No. 03-19, Memorandum Opinion and Onh, 18 FCC Rod 6490 
(Comm’l Wireless Div. 2003) (“Northcoast OrdeP); Public Notice, “ M a w  
Telecommunications Bureau and International Burem Grant Consent for Assignment or 
Transfer of Control of Wireless Licenses and Authorizationsjbm Price Communications 
Corporation to Cellco Pwtnership Crvwa Verizon Wireless,” DA 01-791 (ml. Mar. 30,2001) 
(“A.ice/yerizon Wreless OrdeJ?. 

approved by the Commission under Section 3 lO(bX4)“ and because “no C- have occumd 
in Verizon Wireless’ foreign ownership since. . .these rulings[,] the applications raise no IICW 
foreign ownership issues”); Applications of Vodafone AirTouch Plc and Bell Atlrmtic Gp., 
Memorandum Opinion and &ab, 15 FCC Rcd 16507 at 7 19 (IE and ’WTB 2000) 
( T o w o d B e l l  Atlantic Ordkr’y; FCCPublic Notice, ‘‘International Au&oriz&ons Un 
Rcport NO. TEE00174, DA NO. 99-3033 (IB and WTB, *I. DCC. 30,1999); A p p l W ~  of 
AirTmch Communications, Inc. and Yodafone Group, Plc., 14 FCC Rcd 9430 at f 9 
1999). 

See Northcoast Order at ff 6 n l 5  (finding that Voddonc’s interest “ha[d] beenpleviously 
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The transaction is part of a plan of reorganization that NextWave will submit to the 
bankruptcy court. Under the transaction and that plan, VZW Corp., a wholly-owned subsidiary 
of Cellco, will acquire all of the shares of NextWave Teltcom, which directly o w  all of the 
capital stock of NPCI and indirectly owns all of the capital stock of NPPI. NPCI and NPPI arc 
the two NextWave entities that hold the PCS licenses. The transa& 'on will t h d y  transfm 
contml of these licensees to Cellco. At closing, these entities will have no assets other than the 
licenses, and no liabilities. Pursuant to an internal corporate restructuring, all of NextWave's 
liabilities and remahhg asssets will be consolidated into a newly fonnd operating company 
through which NextWave intends to develop, build and operate broadband wireless nttworks. 

IV. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST. 

This transaction will Serve the public interest in four principal ways. First, it will give 
Verizon Wireless the spcctnun capacity it needs to provide its indwtry-leading voice service to 
new and existing subscribers. Second, the additional spectrum will enable VerizOn W ~ I U I S  to 
deploy its first-of-kind wireless broadband data Senice (known as EV-DO) mort rapidly and 
mort broadly. Third, the tmmct~ 'on will enable Vcrizon Wireless to oparate morc efEcidy. 
Fourth, the transaction will increase the spectrum used to provide wireless savict8 bo consumers 
and will facilitate the successful resolution of bankruptcy procdhgs involving NextWave. Tht 
transaction accordingly advances two core goals of the Telecommunications Act of 19% - 
promoting competition in all segments of the communications marketplace, and promoting the 
rapid deployment of advanced telecommunications capability. 

A. Expanded Wireless Voice Services 

The transaction will permit Verizon Wireless to enter and compete as a new fkcilities- 
based carrier in one top100 wireless market, Tulsa, OK, where it cumntly holds no spectrum? 
The transaction will also alleviate the spectrum constraints that Verizon Wireless wiil mon 
experience in some markets, and will allow the company to meet the growing demand for its 
services in other markets.' ~n most ofthe BTAS involved in this new transaction, Veaizon 

Exhibit 3 identifies the amount of spectrum VZW currently holds in the 23 markets 7 

covered by this transaction. In addition to the Tulsa, OK BTA, VZW Will acquire sptnml fbr 
the first time in one county in the Detroit BTA. In three markets - Denver, CO, Portland, OR 
and Provo, UT - Verizon Wireless currently has either 25 MHz or less, but has pending before 
the Commission an application to acquire 10 MHz of spectrum h m  mest Winltsrr. Qwmt 
Wireless, LLC and cellco Partnership d/b/a Verizon mreless Seek Cornmhion Cownt for the 
Assignment of S i x t p M  Broadband Personal Communications SeTviCes Licenses, WT Docket 
No. 04-2654, DA 04-2254, Public Notice (July 22,2004). Acquiring the 10 MHz Qwat and 
NextWave licenses will give Verizon Whim 45 MHz or less in these three markets. 

According to Lehman Brothers, Vcrizon Wireless currently has less spectrum rtlativt to 
the traffic on its network than any of the other national wireless providers. See B. Bath, Ldunm 
8 
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Wireless holds or will hold following consummation of the w e s t  transaction 35 MHz or less. 
The transaction will give Verizon Wireless additional spectrum in these marktts, which will 
enhance its ability to accommodate new subscribers and to provide new services. This in turn 
will enable Verizon Wireless to continue competing vigorously - competition that will directly 
translate into benefits to consumers. The transaction accordingly furthers the same goals the 
Commission upheld when it allocated PCS spectrum in 10 M H z  blocks with the expectation that 
existing cellular carriers would obtain that spectrum to expand their spectrum capacity to 35 
MHZ in order to enhance their systems and compete in the market9 

B. New Wireless Broadband Services 

Vcrizon Wireless also needs additional spectrum in which to deploy new wireless 
broadband services for which there is rapidly growing demand. V&n Wireless is the Grst 
US. carrier to have launched what will bccome a nationwide high-speed wireless data network, 
and its entry has already prompted competitive responses from other cBLTiers.’* Offering speeds 
comparable to cable modem and DSL (average data rates of 300-500 kbps with peak data rates 
up to 2.4 Mbps), Verizon Wireless’s EV-DO technology is the most sophisticated wireless 
broadbaud technology cumntly available.” Verizon Wireless launched EV-DO senice in Sm 
Diego and Washington, DC in October 2003,12 and is currently expartding EV-DO Wryice to 
include Las Vegas, New York, Philadelphia, Miami-Fort Lauderdale, Atlanta, AuStin, Kanm 

Brothers, Wireless Services I n b t r y  Update: Spectrum Availability, Indusby Implics. at Figure 
4 (June 17,2004). 

See Amendment of the Commission’s Rules to Establish Nav Personal comn#uricatioru 
Services, GEN Docket No. 90-3 14, Second Report and Order, 8 FCC Rcd 7700, n97-I 1 1 
(1993). 
lo See, e.g., Nextel Press Release, Nextel Ejcpancis Successfit1 Broadband Trial to Inch& 
Paying Customers and Larger Coverage Area (Apr. 14,2004) (Nextel has begun wthg 
paying customers h r  its Wireless Broadband Service in the Raleigh-Durham/Chapcl Hill (VCB; 
the service offm downlink spacds of up to 1.5 Mbps with burst rates of up to 3.0 Mbps; typical 
uplink speeds are up to 375 kbps with burst rates of up to 750 kbps); Sprint Press R e l a ,  sprinl 
Announces Plans to Extend Its wireless Data Leadership with Launch of High-S@ Wmless 
Data Technology (June 22,2004) (Sprint will deploy EV-DO in select markets in sccond half of 
2004, and launch in the majority of top metropolitan markets in 2005). 

Inc. - Company Report at *2 (Mar. 6,2003) (EV-DO networks an “comparable to those of DSL 
and cable modems”). ’’ 
Metro Area (Sept. 29,2003). 

9 

B. Richards, et aL, CIBC World Markets, hvestcxt Rpt. No. 7305232, Sierra Wireless 

Verimn Wireless Press Release, Wireless Broadband Dah Service Introduced in M@or 
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City, Baltimore, Tampa, West Palm Beach, Milwaukee, aud 24 airports b r n  coast to coast. It 
has committed to invest $1 billion over the next two pars to rollout the Service nati~nwih.'~ 

Wireless broadband networks will makc possible the pvision of new and inuovative 
services to end users, not only to mobile phones and laptop computers but also to car dashboards 
- scrvicts as diverse as maps, directions, music, full-featurad mobile video phones; multimedia 
mobile messaging; and mobile emergency and safbty applications such as remote patient 
monitoring and mobile robotics. 

The deployment of wireless broadband will grow the compctitiVt wireless industry as a 
whole. On wirehe nttworks, data now accounts for more than a third of local revenues, up 
tiom only 9 percent a of 1996.14 ~nalysts expect compmble g m d  in wireless data over the 
next several years.15 In 2003, laptop salw surpassed desktop sales fbr the h t  the ,  ond this 
trend is expected to continue.i6 Laptops already represent 25 percent of all PCs, and this is 
expectad to grow to 35 percent within the next five years." ~natysts expect that 75 percent of 
Personal Digital Assistants will be able to access the Internet by 2007." As with any exprrnsiOn 
of industry output, these developments am be expected to bring about gains in jobs and 
productivity. 

EV-DO, however, requit#1 considerable spectrum capacity. A data 8csshm can require 
peak data ratcs that= 10-100 times gmamthanthepeak data* rsgrrired to support avoice 
call. Put another way, data sessions will significantly increase the capacity demand on VeriUrn 
Wireless' network and spectrum nsources. To be preparad to meet the network capatcity needed 
in the future for burgeoning data demand, as well as the continued increase in voice m c ,  

l 3  

BroadbandAccess 3G Network &pansion (Mar. 22,2004) (Verhon is "on met" to expaad its 
EV-DO offcring to cover o n + W  of its network (appmximatcly 75 million Amcrioans) by the 
end of 2004. Verizon has committed to invest $1 billion over the next two years to rollout the 
service nationwide.); Verizon Wireless Press Release, Yerium W i d a s  andLucent 
Launch EV-DO Data Services in Additional US Markzts (Scpt. 23,2004). 

Compare T.A. Jacobs, et al., JP Morgan HkQ, TeZemm Serviw 2001 at Table 1 (Nov. 
2,2001) with J. Bazinet, et al, JP Morgan, m e  Art  of War at Table 2 (Nov. 7,2003) (2003 at.). 

See J. Bazinet, et al., JP Morgan, The Art  of War at Table 2 (Nov. 7,2003). 
l6 See NPD Group Press Release, Historic Firsts: N W k s  Outsell Lkshops and LCD 
Monitors Unit Sales Surprrss CRTMonitom Acoording to l%e NPD Group (July 1,2003). *' See Memill Lynch Capital Markets, Invcstcxt Rpt. No. 7693240, PC Handbodr - 
Worldwide PC Forccast - Industry Rcport at Table 4 (Nov. 5,2003); Bear, Steams & Co., Inv., 
Investcxt Rpt. NO. 7654809, PC Industry Forecast: Raising 2003 PC Unit Growth h m  Wo to 1 
- Industry Report (Oct. 20,2003). 

See B.  Cole, Net-centric Appliances Provide a New Platjom P d i g m ,  EE Times (Mar. 

See Verizon News Release, Verizon WireZess Makes Strides with Planned 

14 

1s 

18 

28,2003) (citing Instat/MDR Intmet acccss devices market analyst Cindy Wolf). 
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Verizon Wireless nccds to ensure it has sufficient spectrum to deploy. This transaction will 
providt VerizOn Wireless with spactrum to meet the expected growth in demand fbr EV-DO as 
well as other services. 

C. Increased Ef’ficiency 

The proposed transaction will also help VgizOn Wirelcss aperate mom efficieatly. In the 
past, the growth of national d c r s  such as Venjon Wireless has comhttcd with a consistent 
trend toward lower prices, greater coverage, and expanded senrice offerings for wireless 
c o ~ c r s . ’ 9  

In markets that Verizon Wireless alrcady serves, the new spectrum will help it avoid the 
inefficiencies associated with cell splitting, an engincuing stratcgythat is growing iweahgly 
difficult, timmnsuming, and expensive, in part because of the need to obtain new sites and the 
zoning and other approvab for those sites. The new licensca will enable Vcrizon Wireless to add 
spectrum capacity to its existing netwark, which is much more efficient than Cell-splitting. The 
Commission has repeatedly rtcognized that capturing such ewnomics through spectrum 
acquisitions is in the public interest because they lower prices, improve sexvice quality, expand 
coverage and roaming capabilities, lower roaming rater, and acceleratt deplop3nt Qfstatbof- 
th~al-tsenrices. T h e c o m m i s s i o n h n s a l s o ~ g n i z c d t h e ~  ‘tive CfncieIlcieE that can 
be rcalizad when carrim spread the cost of deplo 
and other operations over a larger cuBtomcT base. 

g network Mastructum, customer d c e  P 

D. Putting Spectrum to Use and Terminating NextWave’s Bankruptcy 

See Implementation of Section 6002(b) of the Omnibus Budget Reconciliation Act of 
1993, Annual Report and Analysis of Co;r#petitive Mwket Conditions WiVh Respect to 
Commercial Mobile Service (‘Tinth CMRS Competition Report’?, FCC 04-216 (ml. Sapt. 28, 
2004), 222-223: “By a number of pcrfonnauce indicatoff, US. colwmcr~ conthw to b e f i t  
greatly h m  robust competition in the CMRS marketplace. During 2003, the CMRS indussry 
experienced another year of growth, demonstrating the continuing demand fbr and reliance upon 
mobile services. . . . [A] wide Variety of indicators of d e r  d u c t  and market struehm also 
show that competition in mobile telecommunication markets is robust.” 
2o Implementation of Section 6002(b) of the Omnibus Budget Reconciliation Act of 1993, 
Annual Report and Analysis of Competitive Markt Conditions Wah Respect to Contmerciol 
Mobile Services. 17 FCC Rcd 12985,12997 (2002) (“seventh CMRS CompcritiOn Report’y 
(“The Commission has concluded previously that opgators with larger f;ootprints can acbi~vc 
certain economies of scale and increased efficiencies compared to operatars with d e r  
footprints. Such benefits, along with advances such as digital technology, b v e  permitted 
cornpanics to introduce and expand innovative pricing plans such as digiM-- typc p l m  
reducing prices to consumers.”). 
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Finally, the proposed transa& ‘on will advance the public interest by inmasing the 
spectrum that will be used to pmvide wireless services to mnsumm. As the Commission is 
aware, for a complex set of masons, the spectrum licensed to NextWave has not been used to 
deliver widespread commercial wireless communications to the public. By placing that spectrum 
in the hands of Verizon Wirelas, an experienced provider, the Commission will ensure that the 
spectrum will be put to use?’ Mortover, the acquisition of the licenscs by VgiUrn Wireless is 
the cornerstone of NextWave’s succtssful reorganization, which will enable NextWave to pay dl 
d t o r s  in full and merge with a viable wireless business. Approval thus advances the public 
interest long recognized by the Commission in facilitating the successful resolution of 
bankruptcy proceedings involving its licensees.” 

V. THE TRANSACTION WILL NOT ADVERSELY AFFECT COMPETITION. 

The p p o s c d  transacb ‘on will produce the significant public interest h e f i t s  descn’bcd 
above. In addition, this transaction will have no countervailing adverse effect on competition. 

The transaction will bring a new wireless competitor to a top-100 market - Tulsa, 
Oklahoma For the first time V d  Wireless will be able to competcheadto head inthat 
market, bringingncwpmhcts and services to bcn& Tulsacansumm. Its entry into tbat 
market will intensify competition and thereby serve the public interest. 

In all other markets, where it will acquire additional spectrum, Verizon Wireless will 
continue to face vigorous competition from numerous competitors. Because the spectrum 
li@ to NextWave has not bcen uscd to deliver widcspmad commdal wirclcs~ d c m ,  the 
transaction will not result in the elimination of an active competitor in any market, s&stantd * Y  
eliminating any potential for competitive harm.u 

~ ~ *’ 
“spectrum that has been sitting idle for mart than five years as aresult of litigation.. . 
put into use for the benefit of wireless consumers”). 
22 

F.C.C.R. 2271,2289 7 44 (granting assignment applications when the grant “will sem the 
public interest by furthering the equitable purposes of the Federal Banluuptcy Act“); In  re 
Applications of Martin K Ho-n, Tmstee-In-Bankruptcy, For Astdine Communiaatiolu 
Company Limited Partnership, 15 F.C.C.R 22,086 (2000) 7 14 (appmvhg se#lemcnt agroeanent 
and renewing license when doing so would advance the public interest in “allowing h r  the 
termination of the . . . bankruptcy proceeding”) (citing LaRose v. FCC, 494 F.2d 1145 @.C. Cir. 
1974)). 

See N a t  Wave-Clngular Order 1 3 1 (noting that Commission independently investigated 
the possible competitive harm resulting fkom the loss of ”potential competition” h m  NextWave 

See Next Wave-Cingdar order 7 32 (noting public interest b e f i t  d t h q  from 

See, e.g., Space Station System Licensee, Inc. and Iritiium Constellation LLC, 17 

23 
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Exhibit 6 lists those wireless carriers that, to the best of the applicants’ knowledge, are 
currently offering commercial service in each BTA, as well as tho= Carriers that hold liccnscs 
but do not appear to be offering commercial service at this time. The exhibit shows that each of 
the nationwide carriers other than Verizon Wireless - Sprint PCS, Cingular Wireltsq Nextel, and 
T-Mobile - have established operations in most of the affectad BTAs. VcrizOn Wirdess will 
also face additional competition in some markets from large regional cauicrs such as U S 
Cellular and ALLTEL, as well as from smaller regional carriers such as Leap and Dobson. 

Although Exhibit 6 lists only facilities-based carriers, the Commission has found that 
wireless resellcrs provide “additional constraints against anti-compctitive behavior..”u For 
example, Virgin Mobile now serves more than 1.75 million customers through rcsalq Qwest 
Wkless is transitioning to a reseller with millions of customers of its own. AT&T has 
announced it will begin offering service as a wireless reseller, and even cable operators are 
expcctcd to bundle wireless together with their video and Voice-over-IP offaing~.~ 

Finally, the tmmact~ ‘on will not involve any competitively significant increase in 
Verizon’s spectrum holdings in any relevant market area Exhibit 5 lists the 23 BTAs in which 
VeriZon Wireless will obtain spactrum fiom NextWave. It shows that thae is one BTA where 
them is no spectrum overlap. In the vast majority of the other BTAs, and in all the coullfia~ 

and concluded that “given the level of actual competition prevailing in those markets today, we 
do not believe any adverse impact on mobile telephony rates or service will result”). 
24 See Applications of ATQT ?+?reless Services, Inc. and Cingular witclcss Corporation for 
Consent to Transfer control of Licenses and Authorizations, WT Docket No. 04-70, Mtmoran- 
dum Opinion & Order, FCC 04-255 (released Oct. 26,2004) (“AT&T-Cingular Or&’?, at 7 92; 
see also 2000 Biennial Regulatory Review, Spectrum Aggregation Limits for Commercial Mobile 
Radio Sem’ces, Report and Order 1[ 42, WT Docket No. 01-14, FCC 01-328 (rel. Dec. 18,2001) 
(“[C]arrim can compete in the provision of CMRS without direct access to spectrum thKHlgh 
resale, or a mobile virtual network operator (‘MVNO’) arrangement.’?; id. hl45 (The MVNO 
arrangement “is one in which ‘a network operator acts as a wholesaler of airtime to another hn, 
which then markets itself to uscrs just like an independent operator with its own network 
infrastnrctute.”’); see also J. Moynihan, et al., M d 1  Lynch, US mreline 1QO4 Rourrdup at 3 
(May 7,2004) (“[qherc may be five or more large scale compuias reselling wirtl#lll service by 
2005, along with the five facilities-based wireless pfoviders (post the Cingular/ AT&T Wireless 
transaction.)”). 
25 &e Virgin Mobile USA News Release, Virgin Mobile USA Passes 1.75 Million 
Subscriber Mark (Mar. 15,2004); AT&T News Release, AT&T To mer Wireless Services to 
Consumers and Businesses Nationwide through Agreement wilh Sprint (May 18,2004); 
J. Moylllhan, et al., MerriIl Lynch, US Wirelne 1904 Roundup at 3 (May 7,2004); Wall Straet 
Journal, Cable Titans Discuss mering Cellular Services, Intensz-ng Forw into Telecom ‘s T d  
(Nov. 8,2004). 
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within those BTAs, the trans& ‘on will increase Verizon Wireless’s spectrum holdings to 45 
MHz or less. Ofthe remaining BTAs and wunties Within those BTAs, VerizOn Wireless’s 
spectrum would increase to 55 M H z  or less intwoBTAs, andto 65 MHz in two BTAs. 

These post-transaction spectrum holdings are well within levels the CammisSian 
previously found not to raise the potential for competitive harm. In pnviouS license transfer 
proceeding, the Commission approved similar spectrum uisitiom, finding that they did not 
‘’threaten0 competitive harm in the spectrum input mark&% In all but two BTAs, VaizOn 
Wireless’ spectrum holdings after closing both this and the Qwcst Wireless transaction will not 
exceed 55 MHz and thus will be consistent with- and in most cases less than-the 
Commission’s previous spcctnun caps, which were the levels that, in the Commission’s 
judgment, did not raise any competitive conccms?’ 

Moreover, in all of the markets where it is acqukhg licenses h m  NextWave, VerizOn 
Wireless will hold less than 70 MHz - the threshold for review that the Commission establiahad 
in the feccllf AT&T-Cingular Order, The Commission stated that, in line With the “coI1SN8tiv~ 
approach” it was taking for its competition analysis, using a 70 M H z  threshold ”would eliminate 
fiom further consideration any market in which there is no potential for competitive ha It 
determined that them was no need to subject to fiuther review any market where the level of 
spectrum to be held would not exceed 70 M H z .  It found that “a market may contain more than 
three viable competitors wen whcre one entity controls this amount of spectnun, because many 
carriers are competing successfully with far lower amounts of bandwidth today.’a It went on to 
authorize Cingular to hold as much as 80 M H z  in Certain markets based on its evaluation of the 
competitive conditions in those markets. In contrast, the largest amount of spectrum Verizon 

26 

50 BTAs that would result in Verizon Wireless holding 35 MHz or less in 44 BTAs and between 
45 and 55 M H z  in the remaining 6 BTAs); see also ALLTEucentzuyTel Orders supm n. 25 
(approving fiLT’EL’s acquisition of numerous 10 MHZ PCS licenses that overlapped with its 
existing 25 M H z  cellular licenses). 

Northcoast Order, supra n. 1 (approving Verizon Wireless’s acquisition of spectrum in 

Sees e.g., PriceNerizon Wireless Order (approving spectrum aggregation of 55 MHz of 
combined cellular and PCS spectnun in Jacksonville MTA); 3 6 W U Z 7 Z  Omkc Public Notice, 
“Wireless Telecommunications Bureau Grants corwent for The Transfer of Control of Licenses 

fiom CenturyTel, Inc. to ALLTEL Communicationss ” DA 02-1366 (rel. June 12,2002) 
(“ALLTEUCentzuyTel Order ’7 (approving ALLTEL’s acquisition of multiple cellular and PCS 
licenses, including tight BTAs where there was overlap between a 25 M H z  cellular licenst and a 
IO MHz PCS license); Applications of Vanguard Cellular Systems, Inc. and Winston, hc. ,  
Memorandum Opinion and Ordm, 14 FCC Rcd 3844 (WTB 1999) (authorizing acquisition of 
overlapping cellular and PCS spectrum holdings in various markets). 

29 Id. 

27 

AT&T-Cingular Order 7 109. 28 


